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UNITED STATES OMB Number: 3235-0076
ECURITIES AND EXCHANGE COMMISSION Expires: December 31. 1993
Washington, D.C. 20549 ' Estimated average burden
hours per form: 16.00

FORM D ___

NOTICE OF SALE OF SECURITIES

JEEEET g

L | l J

Name of Offering (( ) check if this is an omendmem and name has changed, and indicate change.)
ACQ Investors Il LP; Offering of Class A Units and Class B Unifs of Limited Partnership interest

Filing Under (Check box(es) that apply:) () Rule 504 () Rule 505 (x) Rule506 ( ) Section4d(s) ( ) ULOE
Type of Filing:  (x) Newfiing () Amendment

ASIC IDENTIFICATION DATA

1. Enfer the information requested about the issuer
Name of Issuer ([ ) checkif this is an amendment and name has changed, and indicate change.)
ACO Investors Il LP

Address of Executive Offices (Number and Street, City, State Zip Code) Telephone Number (including Area Code)
C/o AEA Investors LLC, 65 East 55th Sireet, New York, NY 10022 212-644-5900

Address of Principal Business Operations (Number and Street, City, State and Zip Telephone Number (Including Area Code)
Code)

(if different from Executive Offices) . PR@@ESSFD

Brief Description of Business
> 2006

Limited partnership formed to invest in a company that is a sales and marketing agency to consumer packaged goods CM@HI

(HOMSON
)
FINANCIAL
Type of Business Organization
() corporation ( x ) limited partnership, dlready formed ( ) other (please specify): limited liability
( ) business trust { ) limited partnership. fo be formed compgany
’ Month Year
Actual or Estimated Date of Incorporation or Organization:  (0)(6) (0)(8) (x) Actual () Estimafed
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction (D)YE)

GENERAL INSTRUCTIONS
Federal: , _
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15U.8.C. 77d(6).
When To file: A notice must be filed no later than- 15 days after the first sale of securities in the offering. A notice is deemed filed with the
U.S. Securifies and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if
received at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that
address.
Where to File: U.S. Securifies and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five (8) copies of this nofice must be filed with the SEC, one of which must be manually signed. Any copies not
manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and
offering, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in
Parts A and B. Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.
State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. issuers relying on ULOE must file a separate notice with the Securities Administrator
in each state where sales are o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the
exemption, a fee in the proper amount shall accompany this form, This notice shall be filed in the appropriate states in accordance with
state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATIENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exempfion is predicated on the filing of a federal notice.
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Enter the information requested for the following:

*

Each promoter of the issuer, if the issuer has been organized within the pasf five vears;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

Each executive officer and director of corporate issuers and of corporate general and managing partners of parfnership issuers;
and

Each general and managing partner of parnership issuers.

The following are the Member and officers of AEA ACO Investors LLC,
the General Partner of ACO Investors Il LP:
Check Box(es) that Apply: () Promoter () beneficial Owner ( ) Executive Offjcer ( ) Director (x) General Partner

Full Name (Last name first, if individual)
AEA ACQ Investors LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/0 AEA Investors LLC, 65 East 55th Street, New York, NY 10022

,'Ch:e'ck' Bo’X(e<) 'rhd'r Apply‘ ‘(“"’] "Pro‘mOTer:’g‘.*('a 'bene,ﬁcid[vownerf () E)f{e_éiq’riéyesOﬁider" )

i Fult Ncme (Ldsr nam sr rf rndlvrducl)

Busrness or: Resrdence Address (Number ond Srree’r Crfy Srore, le Code)
65Eost 55‘rh Streeft,. New York NY 10022 N

fpheck Box(es) ot APPY:

/ [ ]beneflcrol Owner (x) Execuhve Ofﬂcer 5;‘ , ) Gel
: : : ol : Mcndgrng Pdrrner

Full Ndme (LosT name flrsT |f lhleIduOl)
Eltrich, Ill, Martin C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
C/o AEA Investors LLC,. 65 East 55™ Street, New York, NY 10022

i;,'Check Box(es 'ThorAppIy - () Promofer { ) beneficial Owner

X} Executive Off‘cer ) Directori (1)
o e Mdncrgrng Partner :

FuII Ndme (Los’r name, ﬁrs’r if: rndrvrduol)
§;Kenney John M. .

~Business or Resrdence Address (Number dnd Sfree'r Cr'ry Srd’re Zip Code) I
C/o AEA Investors LLC.. 165 East 55t Street, New. York, NY10022 S i il
Check Box(es) that Apply { ) Promoter - ) benefrcrdl Owner (x) Executive Officer ( ) Director ( ) General and/or
Managing Partner

Full Name (Last name first, if individual)
Smith, Chiristine J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o AEA Investors LLC,. 65 East 55 Street, New York, NY 10022

] Check Box(es) rhot Apply *( ] Promorer L beneﬂcrol Owner (x) Execuﬂve Ofﬂcer () D|recror (-)-Gene

: .Full Ncme (Los’r name ﬂrsr n‘ lndrvrdu@l)
“Mahan;, Chnsropher P .

“Business'or;Residence Address (Number dnd Srree’r City, Srcn‘e er Code)

c/oAEAlnvesTors LLC, ..65East 55" Street, NewYork NY.0022 s , e e

Check Box(es) that Apply: () Promoter () beneficial Owner (x) Execu‘rive Officer () Director () General and/or
- Managing Partner

Full Name (Last name first, if individual)
Bevacqua, Amy C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o AEA Investors LLC, 65 East 55 Street, New York, NY 10022

(Use blank sheet, or copy and use additionat copies of this sheet, as necessary.)
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{ZINFORMATION ABOUT OFEERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, fo non-accredited investors in this offering? )
(x)
2. What is the minimum investment that will be accepted from any INAIVIAUGI? ... e e e No minimum
Yes No
3. Does the offering permit joint ownership Of QSINGIE UNI7? ..o e e e e e e as (x) ()

4.Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associafed
person or agent of a broker or dedler registered with the SEC and/or with @ state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dedaler only.

Full Name (Last name first, if individuat)

Not Applicable
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of associated Broker or Dedaler

States in Which Person Listed Has Sclicited or intends to Solicit Purchasers

(Check "All States” or CheCK INAIVIAUGT STATESE) ..uuviiiriiirriiiiiiiis it e cersecrires s aetesnie b beareasbaesesnestranresnestsassesrsetensssssseerenssnees () AllStates
(AL) (AK) (AZ) (AR} (CA) (CO) Cn (8]3)] (DC) (FL (GA) (HB (D)

(0 IN) A) (KS) (KY) A (ME) (MD) (MA) (Mp (MN) (M) (MO)
(MT) (NE) (NV) (NH) (NJ) (NM) {NY) (NC) (ND) (OH) (OK) (OR) (PA)

(R) C) (SD) (TN) m) (un ) VA) (WA) wWv) (Wi (WY) (PR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of associated Broker or Dedler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or CheCK INAIVIAUG! STATES) ...uiiriiiiiiiieeii ittt bee s baesra e baacreareserstesiaessersasberaebasrerbsantessarbesanrrsiis () Al ﬁdes
(AL (AK) A (AR) (CA) oy €N (OE) Q) (F1) (GA) H) (D)

(8] (IN) A KS) (KY) (LA) (ME) (MD} (MA) (M) - (MN) (MS) (MO}
(MT) (NE) (NV) (NH) (NJ) (NM) (NY) (NC) (ND) (OH) (OK) (OR) (PA)

(R (5C) D) ON) m un D (VA (WA) wv) W) wWv) (PR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

Name of associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STAtes) ... OO P PSPPI UTOPPOPPPPI ()} Al States
(AL (AK) (AZ) (AR) (CA) (CO) (&3)) (DE) (>l®)] (FL) (GA) (H) (D)

(8] (IN) (1A) (KS) (KY) (LA) (ME) (MD} (MA) M0 (MN} (MS) (MQ)
(MT) (NE) (NV) (NH) (NJ) (NM) (NY) (NC) (ND) (CH) (CK) (OR) (PA)

(RN {8Q) (SDj (TN) ™ un v - (VA) (WA) wv) Wi Wwy) (PR}

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Entfer the aggregate offering price of securities included in this offering and the fotal amount
already sold. Enter “0” if answer is "none” or “zero.” If the transaction is an exchange offering,
check this box ( } and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Security Aggregate
Offering Price
. S0
+ Y ettt et ettt r et eb et e re Lt as b st a et eRe S et e bt SRt te e et e e Rt et s bR s b e R erareebe b e st ebsnie b e ere ek eRe et e ea b erens $0
) Common { ) Preferred '
Convertible Securities (NCIUAING WAIMANTS) ....ivrii i ecrn ettt re st e aas s esnesees S0
Partnership Inferests: Class A Units and Class B Units of Limited Partnership INferests..........oecinn $10,663,650.43
OB (SDBCIHY) tiiriiiiiitiitiie it i e s b et e s rr e b e e re s abe e b et b s eae e o ke re s ee e s ebiasbe s sesasanatenseeshbenesernearbens $0
Total.......... L e SR et e $10,663,650.43
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate doliar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter "0” if answer is “none” or “zero.”
Number
Investors
To be provided
ACCIEAMEA INVESTONS ..ttt e b b aar e s he et e ne s hbe s bba st e ab e e e s rae et benres ‘ 72
Non-accredited INVESTONS ... e e e e e s 0
Total (for filings under Rule 504 only) 0
Answer aiso in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule $04 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of
Type of offering Security
Rule 505 Not Applicable
REGUIGTION A L.eieit ittt er et et et et eas b ek bet s beaes et e et a2 aRe s b etas et abe e s b e e abes b enesberenesnancen N/A
RUIE S04 ...t ettt e e ettt e s e rae s rae e b e er b et s et e ean e s ke st b e n R L e Rkt enae e nne bt e br e st et r e e e r s N/A
TOTQL Lttt et ettt ret et AR L et e et E a4 e e et N/A
4, a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
1 {o gt T g Vo=t o) K3 Y= S OSSR OUPSON
Printing and ENGIAVING COSTS ..iiiuiiiiiiii ettt ettt s bt e e sees s e e e s atb s s nabge e ibr e (x)
LB FEES 1.ttt e e €L aR R R bR (x)
A CCOUNTING FOES. .ottt et e et o et e e b e e et e £ et aba e e oo hb e b e aatb b e e e s st e ee s s aab et s anenbaesssreee ()
Engineenng FEees.....cccniiviiienrin e et et ettt et sttt etet A eee ettt ettt oe et et et eeer et b enetr et enes ()
Sales Commissions (specify finders' fees SEDAGIEIY) ... e e ()
Other Expenses (identify) _ Miscellaneous- Blue Sky fees, postage, felephone, etc. ... (x)
L <] 1o | O O T TP T O TP T O T PP OO P PPV TOTPPR PPN (x)
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Amount Already
Sold
$0

0

$0
$10,663,650.43
$0
$10.663.650.43

Aggregate
Dollar Amount

of Purchases

$10,663,650.43

S0
$0

Dollar Amount
Sold

SN/A
SN/A
SN/A

$5,000
19,000
S

$

5

1,000
$25,000



OFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE OF PROCEED!
b. Enter the difference between the aggregate offering price given in response

to Part C - Question 1 and fotal expenses furmnished in response to Part C - Question

4.a. This difference is the “adjusted gross proceeds to the SSUSE.” ..o ivnv v

Indicate below the amount of the adjusted gross proceeds to the issuer used or
proposed o be used for each of the purposes shown, If the amount for any
purpose is not known, furnish an estimate and check the box to the left of the
estimate. The total of the payments listed must equal the adjusted gross proceeds
to the issuer set forth in response to Part C - Question 4.b. above,

Payments fo

Officers,
Directors, &
aoffliates
SAIAMES AN FEES ... .ciieieiie et e e sae e et siat s et nb e anis () $
PUICNASE OF FEAI ©SEATE 1.ttt re s e ab s st e bt s st et e st s b eetsssenons () §
Purchase, rental or lecasing and installation of machinery and equipment................ () $
Construction or leasing of plant buildings and facllties. ..o () §
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUSUCNT 1O QMEIGEI .. cvevvvecrnrivinriiieeisensesiasissssisessstbas st ess b st ene s sess s ss b snies () $
Repayment of INAEDIEANESS ..o e e e e () $
WOTKING CAPIOL ittt ettt b b bt eaes s s b d e eante bt banets e reens () $
Other (specify): : . v () $
COolUMN TOFAIS c1vivi e e ()

Total Payments Listed (column totals added)

LAACO\Blue Sky 2006\ FORMD-II-final.doc

$10,638,650.43

Payments To
Others

— e~ -~
N e
R 2 IR0 IR Vs B V2 4

(x} $10,638,650.43

oy Ur »

)
)
)

x) $10.638,650.43

(x) $10,638,650.43




The issuer has duly caused this notice to be signed by the undeféighéd 'd“uly authorized person. If this notice is filed under Rule 505, the

following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written

request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (B)(2) of Rule 502.

lssuer (Print or Type)
ACO Investors I| LP

Signature
By: AEA ACO Investors LLC,
By:

Name of Signer (Print or Type)
Amy C. Bevacqua

al Partner

Date
August 10, 2006

Title/bf Sigpegr (Pririt or Type
Vide President

™~

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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1. Is any party described in 17 CFR 230.252(c), (d). (&) or (f) presently subject to any of the disqualification provisions Yes No
OF SUCK TUIEZ ..ttt et e e e e e e s eb e s s e st e e e st b e st baatss seshbe e et vesebe e oabeaeasasbbeeeaeaan s bease et s sses hbae s hessenbaeeetsbe s e s aabtasnsssbntsaite ( ) (x)

See Appendix, Column &, for state response.

2. The undersigned issuer hereby undertakes o furnish to any state odmlnlsfro’ror of any state in which this noﬂce is filed, a notice
on Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes o furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer ciaiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be frue and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

-Issuer (Print or Type) Signature Date
ACO Investors Il LP By: AE eneral Partner | August 10, 2006
By:
Name (Print or Type) {itle (Print or Type) “
Amy C. Bevacqua Vice President
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be phofocopres of the manually signed copy or bear typed or
prinfed signatures.

60f8 SEC 1972 (5/91)
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APPENDIX!

Intend to sell Disquadlification
to non- Type of security under State ULOE
accredited and aggregate (if yes, attach
investors in State offering price Type of Investor and explanation of
{Part B-ltem 1) offered in state amount purchased in State waiver granted)
(Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Class A limited Number of Number of
Parnership Unifs, Class B | AccTedite Non-
State Yes No Limited Partnership Units d Amount Accredited Amount Yes ) No
Invesfors : Investors
AL
AK
AL
AR
CA :
CO
CT X $780,888.29 6 $780,888.29 0 0 N/A
DE X $106,407.60 1 $106,407.60 o] 0 N/A
DC X $357,725.58 3 $357,725.55 0 0 N/A
FL X $2,054,746.78 7 $2.054,746.78 (0] 0 N/A
GA
H
D
I X $572,540.89 1 . $572,540.89 0 0 N/A
IN
A
KS
KY
LA
ME
MD
MA X $286,220.45 1 $286,220.45 0 0 N/A
M
MN
MS
MO
7 0of 8 SEC 1972 (5/91)
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| APPENDIX (Information 16 be providet)

Intend to sell Disqudlification
to non- Type of security under State ULOE
accredited And aggregate (if yes, attach
investors in State Offering price Type of Investor and explanation of
(Part B-ltem 1) Offered in state amount purchased in State waiver granted)
(Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Class A Limited Number of Number of :
o oo e | Accredite Non-Accredited
State Yes No d Investors Amount Yes No
investors
MT
NE
NV
NH
NJ X $633,648.25 7 $633,648.25 0 O N/A
NM
NY X $4,887,469.81 34 $4,887,469.81 0 0 N/A
NC X $35,802.56 1 $35,802.56 0 0 N/A
ND
OH X $250,617.91 2 $250,617.91 0] 0 N/A
OK
OR
PA X $386,260.09 4 $386,260.09| - 0 . 0 N/A
Rl
SC X ~§71,505.11 1 $71,505.11 0 0 N/A
sD
N
> X $100,207.16 1 $100,207.16 0 0 N/A
uT | X $71.50507 1 $71,605.17 0 0 N/A
VT
VA $47,803.42 1 $47.803.42 0 0 N/A
WA X $§20,301.45 1 $20,301.48 0] (O N/A
WV
Wi
WY
PR
8of8 SEC 1972 (5/91)
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